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OATH OR AFFIRMATION

I, Stephen Rogers , swear (or affirm) that, to the best of my

knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm

of RFS Partners , as of

December 31 , 2014 , are true and correct. I further swear (or affirm) that

neither the company nor any partner, proprietor, principal officer or director has any proprietary interest in

any account classified solely as that of a customer, except as follows:

Signature

Title

Subsc ed and Affir d before me in the county of ÜN , State of Colorado, this
e.$ day of €..90¢09 , 20 1% .

A (

(Notary's o ial si ature) NOTARYPUBMC
STATEOFCOLORADO

GSM NOTARYIDinanannensaMrCOhM6810NEXPIRESMCEMMR1U018
(Commission Expiration)

This report ** contains (check all applicable boxes):
Facing Page.
Statementof Financial Condition.

O Statement of Income (Loss).
O Statement of Changes in Financial Condition.
O Statement of Changes in Stockholders' Equity or Partners' or Sole Proprietors' Capital.
O Statement of Changes in Liabilities Subordinated to Claims of Creditors.
O Computation of Net Capital.
O Computation for Determination of Reserve Requirements Pursuant to Rule 15c3-3.
O Information Relating to the Possession or Control Requirements under Rule 15c3-3.
O A Reconciliation, including appropriate explanation ofthe Computation of Net Capital Under Rule 15c3-1and the

Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15c3-3.
O A Reconciliation between the audited and unaudited Statements of Financial Condition with respectto methods of

consolidation.
El An Oath or Affirmation.
O A copy ofthe SIPCSupplemental Report.
O A report describing any material inadequacies found to exist or found to have existed since the date ofthe previous audit.
O Auditor'sReport on InternalControl.

**For conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3)



TAIT WELLER
CERTIFIED PUBUC ACCOUNTANTS

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Partners
RFS Partners
San Francisco, California

We have audited the accompanying financial statements of RFS Partners (a California Limited
Partnership), which comprise the statement of financial condition as of December 31, 2014, and the
related statements of income, changes in stockholder's equity, and cash flows for the year then ended that
are filed pursuant to Rule 17a-5 under the Securities Exchange Act of 1934, and the related notes to the
financial statements and supplemental information. RFS Partners' management is responsible for these
financial statements. Our responsibility is to express an opinion on these financial statements based on
our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement. The company is not
required to have,nor were we engaged to perform, an audit of its internal control over financial reporting.
Our audit included consideration of internal control over financial reporting as a basis for designing audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on
the effectiveness of the company's internal control over financial reporting. Accordingly, we express no
such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessing the accounting principles used and significant estimates
made by management, as well asevaluating the overall financial statement presentation. We believe that
our audit provides a reasonable basisfor our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial condition of RFS Partners as of December 31, 2014, and the results of its operations, its changes
in stockholder's equity, and its cash flows for the year then ended in accordance with accounting
principles generally accepted in the United States of America.

The supplemental information on pages 3, 4, 6, and 7 has been subjected to audit procedures performed
in conjunction with the audit of RFS Partners' financial statements. The supplemental information is the
responsibility of RFS Partners' management. Our audit procedures included determining whether the
supplemental information reconciles to the financial statements or the underlying accounting and other
records, as applicable, and performing procedures to test the completeness and accuracy of the
information presented in the supplemental information. In forming our opinion on the supplemental
information, we evaluated whether the supplemental information, including its form and content, is
presented in conformity with Rule 17a-5 of the Securities Exchange Act of 1934. In our opinion, the
supplemental information is fairly stated, in all material respects, in relation to the financial statements as
a whole.

TAIT, WELLER & BAKER LLP
Philadelphia, Pennsylvania
February 27,2015



FINANCIALANDOPERATIONALCOMBINEDUNIFORMSINGLEREPORT
PARTllA

ROKERORDEALERRFS Partners N3 i i i i i o
STATEMENTOFFINANCIALCONDITIONFORNONCARRYlNG,NONCLEARINGAND

CERTAINOTHERBROKERSORDEALERS

asof (MM/DD/YY) 12/31/14 ¯59¯

SECFILENO 8-36128 98
Consolidated ( ) 198
Unconsolidate -iW-

Allowable Non-Allowable Iglat

1. Cash...........................................................................$36,963 $ 36,963
2. Receivablesfrombrokersor dealers:

A. Clearanceaccount..............................................I 295
B. Other.................................................................. 300 $ 550 810

3. Receivablefromnon-customers............................. 355 12,961 600 3 12,961 830
4. Securitiesand spotcommodities

owned atmarketvalue:
A. Exemptedsecurities........................................... 89,452 ¯š¯
B. Debtsecurities................................................... 419
C. Options............................................................... 420
D. Othersecurities.................................................. 424
E. Spotcommodities ..............................................§ 430 89,452

5. Securitiesand/orotherinvestments
notreadilymarketable:
A. Atcosti $
B. Atestimatedfairvalue.........

6. Securitiesborrowedundersubordination
agreementsandpartners'individualandcapital
securitiesaccounts,at marketvalue:
A. Exempted

securities$
B. Other

securities$
7. Secureddemandnotes:........

Marketvalueof collateral:
A. Exempted

securities$
B. Other

securities$
8. Membershipsinexchanges:

A. Owned,at
market $

B. Owned,at cost..........
C. Contributedfor useofthecompany,at

marketvalue.......................................... ...
9. Investmentinand receivablesfromaffiliates,

subsidiariesand associatedpartnerships....................... 1,503,821 1,503,821

10. Property,furniture,equipment,leasehold

improvementsandrights under leaseagreements,

atcost-net of accumulateddepreciationand

amortization................................................. 680 1 920
11. Otherassets............................................. . ... 535 735 930

12. TOTALASSETS.....................................................3$ 126,415 540 $ 1,516,782 740 $ 1,643,197 940
OMITPENNIES

See Notes to Financial Statements Page 1 SEC 1696 (02-03) 3 of 16



FINANCIALANDOPERATIONALCOMBINEDUNIFORMSINGLEREPORT
PARTllA

BROKERORDEALERRFS Partners asof 12/31/14

STATEMENTOFFINANCIALCONDITIONFORNONCARRYlNG,NONCLEARINGAND
CERTAINOTHERBROKERSORDEALERS

LIABILITIESANDOWNERSHIPEDUITY

A.I. Non-A,l.
Liabilities Liabilities Liabilities 10181

13.Bankloanspayable................................................$ T45] $ IT255]¶$ |W75]
14.Payableto brokersordealers:

A. Clearanceaccount........................................... 1114 1315 1560
B. Other...............................................................§ 1115 1305 1540

15.Payableto non-customers ..................................... 1155 1355 1610
16.Securitiessold not yetpurchased,

atmarketvalue.......... [T3551 |T65Ï]
17. Accountspayable,accrued liabilities,

expensesand other......... 200 iž H� _ |T8g200ÍÏ655Ìõl$ø¤�À�18.Notesand mortgagespayable:

A. Unsecured....................................................... 1210 1690
B. Secured........................................................... 1211 % [Ï3Ó0]34 UM

19.E.Liabilitiessubordinatedto claims
ofgeneralcreditors:
A. Cashborrowings:........................................... |WÕ0] |T75ÏÏÌ

1. fromoutsiders's$ [Ti0]
2. includesequitysubordination(15c3-1 d

of ... $ 980
B. Securitiesborrowings,atmarketvalue............ |Tili] |T75Õ]

fromoutsiders $ ITÓ0]
C. Pursuantto secureddemandnote

collateralagreements...................................... |TzÕ] [TiŠÏ]
1. fromoutsiders$ ÍÏÏGI|
2. includes equitysubordination (15c3-1 d

of . .. $ 1010
D. Exchangemembershipscontributed for

useof company,at marketvalue.......... ÍÏÏŠÕ] T74Ò]
E. Accountsand otherborrowingsnot

qualifiedfor netcapitalpurposes........... |TzÏl 1440 1750
20. TOTALLIABILITIES......................................$ 200|1230| $ 1450 $ 200 1760

OwnershinEaulte
21.SoleProprietorship.......... ............ ........33$ 1770
22.Partnership(limitedpartners).......... .......11 ($ ÍÏ0201) 1,642,997 1780
23.Corporation:

A. Preferredstock....................................................................................................................... ..... ........... 1791
B. Commonstock.............................................................................................................................................................................1792
C. Additional paid-incapital..............................................................................................................................................................1793
D. Retainedearnings.........................................................................................................................................................................1794
E. Total.............................................................................................................................................................................................1795
F. Lesscapital stockintreasury.......................................................................................................................................................5(1796

24. TOTALOWNERSHIPEQUITY.................................................................................................................................................$ 1,642,997 1800
25. TOTALLIABILITIESANDOWNERSHIPEQUITY......................................................................................................................$ 1,643,197 1810

OMITPENNIES

See Notes to Financial Statements Page 2 SEC 1696 (02-03) 5 of 16



FINANCIALANDOPERATIONALCOMBINEDUNIFORMSINGLEREPORT
PARTllA

BROKERORDEALERRFS Partners asof 12/31/14

COMPUTATIONOFNETCAPITAL

1. TotalownershipequityfromStatementof FinancialCondition.............................................................................................................$ 1,642,997 I480
2. Deductownershipequitynotallowablefor NetCapital........................................................................................................................is ( ) 3490

3. Totalownershipequityqualified for NetCapital ...........................................................................................................................········1,642,997 3500
4. Add:

A. Liabilitiessubordinatedto claimsof generalcreditors allowableincomputationof netcapital.........
B. Other(deductions)orallowablecredits (List).......... 3525

5. Totalcapital and allowablesubordinatedliabilities...............................................................................................................................$ 1,642,997 3530
6. Deductionsand/orcharges:

A. Totalnon-allowableassetsfrom
Statementof FinancialCondition (NotesBand 0).......... ......3.?$ 1,516,782 3540

B. Secureddemandnotedelinquency......................................................................................... 3590
C. Commodityfuturescontractsand spotcommodities -

proprietarycapitalcharges...................................................................................................3600
D. Otherdeductionsand/orcharges............................................................................................3610 ( 1,516,782) 3620

7. Otheradditionsand/orallowablecredits (List) ....................................................................................................................................3630
8. Netcapitalbeforehaircutsonsecuritiespositions...............................................................................................................................10$126,215 3640
9. Haircutsonsecurities(computed,whereapplicable,pursuantto 15c3-1(f)):

A. Contractualsecuritiescommitments.......................................................................................$ 3660
B. Subordinatedsecuritiesborrowings........................................................................................3670
C. Trading and investmentsecurities:

1. Exemptedsecurities.........................................................................................................331,789 ¯¯]3735

2. Debtsecurities.................................................................................................................3733|
'30 3. Options............................................................................................................................3730

4. Othersecurities................................................................................................................3734
D. UndueConcentration..............................................................................................................3650
E. Other(List) ........................................................................................................................3736 ( )R

10.NetCapital .............................. ................. .................. ............. .. ..........................................$ 124,426 %
OMITPENNIES

The net capital as reported in the Cornpany's unaudited focus report agrees with the audited net capital reported above.

See Notes to Financial Statements Page 3 1696 (02-03) 7 Of 16



FINANCIALANDOPERATIONALCOMBINEDUNIFORMSINGLEREPORT
PARTllA

BROKERORDEALERRFS Partners asof 12/31/14

COMPUTATIONOFNETCAPITALREQUIREMENT

PartA

11. Minimumnetcapital required (62/,%ofline19).....................................................................................................................$ 13
12. Minimumdollarnetcapitairequirementof reportingbrokerordealerand minimumnetcapitairequirement

of subsidiariescomputed inaccordancewith Note(A) .......................................................................................................................$ 5,000 3758
13. Netcapitalrequirement(greaterof line11or12)................................................................................................................................$ 5 000 3760|
14.Excessnetcapital (iine 10 less13)..........................................................................................................,..........................................$ 114 a?A 3770
15.Excessnetcapitalat 1000%(iine10 less10%of line19) ..................................................................................................................'22$ 118 496 3780

COMPUTATIONOFAGGREGATEINDEBTEDNESS

16.TotalA.I.liabilitiesfromStatementof FinancialCondition................................ .. .......... ......... ........................$ 200
17.Add:

A. Draftsfor immediatecredit..........................................................................................%$
B. Marketvalueof securities borrowed forwhich no equivalentvalue

ispaidorcredited...................................................................................................................$3810
C. Otherunrecordedamounts(List)............................................................................................$ 3820 $ 3830

18.Totalaggregateindebtedness..............................................................................................................................................................$ 200 3840
19.Percentageof aggregateindebtednessto netcapital(line18 _byline 10) ........................................................................................% 0.16% 3850
20. Percentageof debtto debt-equitytotalcomputedinaccordancewithRule15c3-1(d) ........................................................................% 0.00% 3860

COMPUTATIONOFALTERNATENETCAPITALREQUIREMENT

PartB

21. 2%ofcombinedaggregatedebit itemsasshownin Formulafor ReserveRequirementspursuantto Rule15c3-3
preparedasof thedateof thenetcapitalcomputationincluding bothbrokersordealers and consolidatedsubsidiaries'debits..........$

22.Minimumdollar netcapitalrequirementof reportingbrokerordealerandminimumnetcapitairequirementof
subsidiaries computedinaccordancewithNote(A)...........................................................................................................................53$3880

23.Netcapitalrequirement(greaterof line21or22) ................................................................................................................................$ 3760
24.Excesscapital(line10 less23)...........................................................................................................................................................$ 3910
25.Netcapitalinexcessof thegreaterof:

A. 5%of combinedaggregatedebit itemsor$120,000.......... ...... $

NOTES:

(A) Theminimumnetcapitalrequirementshouldbecomputedbyadding theminimumdollarnetcapitalrequirementof thereportingbrokerdealerand,foreach
subsidiaryto beconsolidated,thegreaterof:
1. Minimumdollar netcapitalrequirement,or
2. 62/,%of aggregateindebtednessor4%ofaggregatedebits if alternativemethod is used.

(B) Donotdeduct thevalueof securitiesborrowed undersubordinationagreementsorsecureddemandnotecovered bysubordination agreementsnotin satisfactoryform
andthemarketvaluesof membershipsinexchangescontributedfor useof company(contrato item1740)and partners'securitieswhichwereincluded innon-allowable
assets.

(C) Forreportsfiled pursuantto paragraph(d) of Rule17a-5, respondentshouldprovide a listof materialnon-allowableassets.

See Notes to Financial Statements Page 4 SEC 1696 (02-03) 9 of 16



FINANCIALANDOPERATIONALCOMBINEDUNIFORMSINGLEREPORT
PARTllA

BROKERORDEALERRFS Partners

Forthe period(MMDDYY)fronT 010114%to 123114
Numberof months includedin this statement 12 393

STATEMENTOFINCOME(LOSS)
REVENUE
1. Commissions:

a. Commissionson transactionsinexchangelistedequitysecuritiesexecutedonanexchange................................,.....................$
b. Commissionson listed optiontransactions........................... ....... .... .... ........................§ 3938
c. All othersecuritiescommissions............................... . .. . ... . . . 3939
d. Totalsecurities commissions.......................................... . .. ............ ........... . ........... 3940

2. Gainsor lossesonfirmsecuritiestrading accounts
a. Frommarketmakingin optionsona nationalsecuritiesexchange.................................... . .......... .. ..... Ï945
b. Fromallothertrading ............................. . ............. . .......... .......... . 3949
c. Totalgain(loss).................................................... .......... .. . . .. . .. 3950

3. Gainsor lossesonfirmsecuritiesinvestmentaccounts...................................... . ........ .............. 3952
4. Profit(loss)fromunderwritingand sellinggroups...................................... . .......... ...........................§ 3955
5. Revenuefromsale of investmentcompany shares................................ . ... . . ..... . 174.289 3970
6. Commoditiesrevenue......................................................................................... . ............,, . .......... 3990
7. Feesfor accountsupervision, investmentadvisoryand administrativeservices.......................... . .................... 3975
8. Otherrevenue............................... . ............................. ... . .. . . .. . . 142,166 3995
9. Totalrevenue............................................................... . .. . ..... . . ...........................$ 316,455 4030

EXPENSES
10.Salariesand otheremploymentcostsfor generalpartnersand votingstockholder officers.............................................. . .....
11.Otheremployeecompensationand benefits............................ .... .. .......................... ..... ........ 4115
12.Commissionspaidto otherbroker-dealers.............................. .. .. ... . .. . 4140
13.Interestexpense.................................................................................................... ........... . .......... 4075

a. Includes interestonaccountssubject to subordination agreements .......................................
14.Regulatoryfeesand expenses......... 21,296 4195
15.Otherexpenses.................................................................. . . . .. . . ..................................... . ....... 96,097 4100
16.Totalexpenses................................................. . .. . ....... .... .. ........................$ 117,393 4200

NETINCOME
17. Income(loss)beforeFederalincometaxesanditemsbelow(Item9 lessItem16).................................... ................................$ 199.062 4210
18. ProvisionforFederalincometaxes(forparentonly)................................................... ... ............................§ 4220
19.Equityinearnings (losses)of unconsolidatedsubsidiaries not includedabove............................................ . ............. .......... 4222

a. AfterFederalincometaxesof ..................................................................................
20. Extraordinarygains(losses).........

a. AfterFederalincometaxesof ............................... .. .
21. Cumulativeeffectof changes in accountingprinciples.........
22. Netincome(loss)afterFederalincometaxesand extraordinaryitems........................................... ... .. .......................$ 199,062 4230

MONTHLYINCOME
23.Income(currentmonthonly)beforeprovisionforFederalincometaxesand extraordinaryitems......................................................$

See Notes to Financial Statements Page 5 SEC 1696 (02-03) 11 of 16



FINANCIALANDOPERATIONALCOMBINEDUNIFORMSINGLEREPORT
PARTilA

BROKERORDEALERRFS Partners

Forthe period(MMDDYY)from 010114 to 123114

STATEMENTOFCHANGESINOWNERSHIPEQUITY

(SOLEPROPRIETORSHIP,PARTNERSHIPORCORPORATION)

1. Balance,beginningof period ...............................................................................................................................................................$ 1.446,337 424ii
A. Netincome(los3).........................................................................................................................................................................14A AR9 4250
B. Additions (includes non-conforming capitalof .....................................................................ig$4 ) 107 SAn 4260
C. Deductions (Includesnon-conforming capitalof.....................................................................$ 4272 ) 104 737 4270

2. Balance,end ofperiod (Fromitem1800)..................................... . ......... .......... . .........................$ 1,642,997 |T25Õ1

STATEMENTOFCHANGESINLIABILITIESSUBORDINATED
TOCLAIMSOFGENERALCREDITORS

3. Balance,beginningof period ...............................................................................................................................................................Io $ Tid0
A. Increases......................................................................................................................................................................................4310
B. Decreases....................................................................................................................................................................................4320

4. Balance,endofperiod (Fromitem3520)........................... ............................. . .................. ..........................$

OMITPENNIES

See Notes to Financial Statements Page 6 SEC 1696 (02-03) 13 of 16



FINANCIALANDOPERATIONALCOMBINEDUNIFORMSINGLEREPORT
PARTllA

BROKERORDEALER RFS Partners asof 12/31/14

EXEMPTIVEPROVISIONUNDERRULE1503-3

24. IfanexemptionfromRule 1503-1 is claimed, identify below thesection uponwhichsuch exemptionis based (checkoneonly)
A. (k)(1)- $2,500capitalcategoryasperRule15c3-1 .......................................... ....... .. . . x 4550

B. (k)(2)(A)- "SpecialAccountfortheExclusiveBenefit ofcustomers"maintained........................................ 4560
C. (k)(2)(B)- All customertransactionsclearedthroughanotherbroker-dealeronafully disclosed basis.

Nameof clearingfirmio 457
D. (k)(3)- ExemptedbyorderoftheCommission(includecopyof letter)............................... ..... .......... 458

OwnershipEquityandSubordinatedLiabilitiesmaturingorproposedto bewithdrawnwithinthenextsixmonths
andaccruals,(asdefined below),which havenotbeendeductedin the computationof NetCapitai.

Typeof Proposed Amountto be
Withdrawalor Withdrawn (cash (MMDDYY) Expect

Accrual Insideror amountand/orNet Withdrawal or to
(Seebelow Outsider? CapitaiValueof Maturity Renew
for code ) Nameof LenderorContributor (In orOut) Securities) Date (YesorNo)

Total $36

OMITPENNIES

Instructions:DetailListingmustincludethetotalof itemsmaturingduringthesixmonthperiodfollowingthereportdate,regardlessofwhetherornotthecapitalcontributionis
expectedto berenewed.Theschedulemustalsoincludeproposedcapitalwithdrawalsscheduledwithinthesixmonthperiodfollowingthereportdate including
theproposedredemptionof stockandanticipated accruaiswhichwouldcauseareduction of NetCapital.Theseanticipated accrualswouldinclude amountsof
bonuses,partners'drawing accounts,taxes,and interestoncapital,voluntarycontributionsto pensionorprofit sharingplans,etc.,whichhavenotbeendeducted
inthecomputationof NetCapital,butwhichyou anticipatewillbepaidwithinthenextsixmonths.

WITHDRAWAL CODE: DESCRIPTIONS
1. EquityCapital
2. SubordinatedLiabilities
3. Accruals

See Notes to Financial Statements Page 7 SEC 1696 (02-03) 15 of 16



RFS PARTNERS

STATEMENT OF CASH FLOWS

Year ended December 31, 2014

INCREASE (DECREASE) IN CASH

Cashflows from operating activities
Cashreceived from Funds andothers $ 179,362
Cash paid to suppliers and others (122,797)

Net cash provided by operating activities 56,565

Cash flows from investing activities
Increase in short-term investments (24,353)

Net cash provided by investing activities (24,353)

Cashflows from financing activities
Distributions of partners' capital (109,732)
Contributions of partners' capital 107,330

Net cash used in financing activities (2,402)

Net increase in cash 29,810
Cash

Beginning of year 7,153

End of year $ 36,963

RECONCILIATION OF NET INCOME TO NET CASH
PROVIDED BY OPERATING ACTIVITIES

Net income $ 199,062

Adjustments to reconcile net income to net cash
provided by operating activities

Increase in accounts receivable (531)
Increase in accounts payable 200
Change in unrealized appreciation of investment (142,166)

Net cash provided by operating activities $ 56,565

8



RFS PARTNERS

NOTES TO FINANCIAL STATEMENTS

December 31, 2014

(1) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(A) RFS Partners (the "Company") is a California limited partnership and the general partner of CCM
Partners which is the investment manager of the Shelton Funds.

(B) To date, the Company has not engaged in any activities relating to broker-dealer transactions.

(C) USE OF ESTIMATES

The preparation of financial statements in conformity with accounting principles generally accepted
in the United States of America requires management to make estimates and assumptions that
affect certain reported amounts and disclosures. Accordingly, actual results could differ from
those estimates.

(D) INVESTMENTS

Investments are stated at fair value and unrealized gains and losses are recognized in the statement
of income.

(E) SUBSEQUENT EVENTS

Subsequent events after the balance sheet date through the date that the financial statements were
issued have been evaluated in the preparation of the financial statements.

(F) FAIR VALUE MEASUREMENT

FASB ASC 820 defines fair value, establishes a framework for measuring fair value, and
establishes a fair value hierarchy which prioritizes the inputs to valuation techniques. Fair value is
the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. A fair value measurement
assumes that the transaction to sell the asset or transfer the liability occurs in the principal market
for the asset or liability or, in the absence of a principal market, the most advantageous market.
Valuation techniques that are consistent with the market, income or cost approach, as specified by
FASB ASC 820, are used to measure fair value.

The fair value hierarchy prioritizes the inputs to valuation techniques used to measure fair value
into three broad levels:

• Level 1 inputs are quoted prices (unadjusted) in active markets for identical assets or
liabilities the Company has the ability to access.

• Level 2 inputs are inputs (other than quoted prices included within level 1) that are
observable for the asset or liability, either directly or indirectly.

• Level 3 are unobservable inputs for the asset or liability and rely on management's own
assumptions about the assumptions that market participants would use in pricing the asset
or liability. (The unobservable inputs should be developed based on the best information
available in the circumstances and may include the Company's own data.)

9



RFS PARTNERS

NOTES TO FINANCIAL STATEMENTS-(Continued)

December 31,2014

The following table presents the Company's fair value hierarchy for those assets and liabilities
measured at fair value on a recurring basis as of December 31, 2014:

Assets Level 1 Level 2 Level 3

Mutual Funds $89,452 $ - $ -

Partnership Interest - - 1,503,821
$89.452 $ - $1,503,821

There were no transfers between Level 1 and Level 2 investments during the year ended December
31, 2014.

The carrying amounts of cash and cash equivalents, receivables, and accounts payable and accrued
expenses approximate fair value because of the short maturity of these items.

Following is a reconciliation of Level 3 assets for which significant unobservable inputs were used
to determine fair value:

Description Investment in Securities

Balance as of December 31,2013 $1,361,655
Increase in value of partnership interest 142,166

Balance as of December 31,2014 $ 1,503,821

The Company's investments that are categorized as Level 3 were valued utilizing third-party
pricing information without adjustment. Such valuations are based on unobservable inputs.

(G) OTHER

Proprietary securities transactions in regular-way trades are recorded on the trade date, as if they
had settled. Profit and loss arising from all securities transactions entered into for the account and
risk of the Company are recorded on a trade date basis.

Amounts receivable and payable for securities transactions that have not reached their contractual
settlement date are recorded net on the statement of financial condition.

(H) OFF-BALANCE-SHEET RISK AND CONCENTRATION OF CREDIT RISK

The Company introduces customers' securities transactions on a fully-disclosed basis to its clearing
broker/dealer. Off-balance-sheet risk exists with respect to these transactions due to the possibility
that customers may be unable to fulfill their contractual commitments wherein the clearing
broker/dealer may charge any losses it incurs to the Company. The Company seeks to minimize
this risk through procedures designed to monitor the credit worthiness of its customers and that
customer transactions are executed properly by the clearing broker/dealer.

10



RFS PARTNERS

NOTES TO FINANCIAL STATEMENTS -(Continued)

(I) RELATED PARTY AND CONCENTRATION OF REVENUE RISK

One of the Company's officers serves on the Board of Trustees of the Shelton Funds, from which
the Company receives most of its revenue.

December 31, 2014

(2) INVESTMENTS

At December 31,2014 investments consisted of the following:

Fair Value

Mutual Funds $ 89,452
Partnership Interest 1,503,821

$1,593,273

(3) REGULATORY REQUIREMENTS

The Company is exempt from the provisions of Rule 15c-3-3 of the Securities Exchange Act of 1934
(reserve requirement for brokers and dealers) in that all transactions would be limited to the purchase,
sale and redemption of shares of a registered investment company; it does not hold funds or securities for
customers; and it promptly transmits all funds and delivers all securities in connection with its activities
as a broker or dealer.

Pursuant to the net capital provisions of Rule 15c3-1 of the Securities Exchange Act of 1934, the
Company is required to maintain a minimum net capital, as defined, equal to the greater of $5,000 or
6-2/3% of aggregate indebtedness. Net capital and the related net capital ratio may fluctuate on a daily
basis. At December 31, 2014, the Company had net capital of $124,426, and net capital requirements of
$5,000.The percentage of aggregate indebtedness to net capital was 0%.
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TAITlWELLER
CERTIFIED PUBUCACCOUbíTANTs

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Partners
RFS Partners
San Francisco, California

We have reviewed management's statements, included in the accompanying RFS Partners' Exemption
Report, in which (1) RFS Partners identified the following provisions of 17 C.F.R.§15c3-3(k) under
which RFS Partners claimed an exemption from 17 C.F.R. §240.15c3-3(k):(1) (the "exemption
provisions") and (2) RFS Partners stated that RFS Partners met the identified exemption provisions
throughout the most recent fiscal year without exception. RFS Partners' management is responsible for
compliance with the exemption provisions and its statements.

Our review was conducted in accordance with the standards of the Public Company Accounting
Oversight Board (United States) and, accordingly, included inquiries and other required procedures to
obtain evidence about RFS Partners' compliance with the exemption provisions. A review is
substantially less in scope than an examination, the objective of which is the expression of an opinion on
management's statements. Accordingly, we do not express such an opinion.

Based on our review, we are not aware of any material modifications that should be made to
management's statements referred to above for them to be fairly stated, in all material respects, based on
the provisions set forth in paragraph (k)(1), of Rule 15c3-3 under the Securities Exchange Act of 1934.

TAIT, WELLER & BAKER LLP
Philadelphia, Pennsylvania
February 27,2015



RFSPartners's Exemption Report

RFSPartners (the "Company") is a registered broker-dealer subject to Rule 17a-5 promulgated by
the Securities and Exchange Commission (17 C.F.R.§240.17a-5, "Reports to be made by certain
brokers and dealers"). This Exemption Report was prepared as required by 17

C.F.R.§240.17a-5(d)(1) and (4). To the best of its knowledge and belief, the Company states the
following:

The Company claimed an exemption from 17 C.F.R.§240.15c3-3 under the following provisions
of 17 C.F.R.§240.15c3-3 (k) (1)

The Company met the identified exemption provisions in 17 C.F.R.§ 240.15c3-3(k) throughout
the most recent fiscal year without exception.1

1 Where a broker-dealer's 2014 or 2015 fiscal year begins prior to June 1, 2014, the broker-
dealer's Exemption Report may cover the portion of its fiscal year beginning on or after June 1,
2014. However, the broker-dealer may elect to have its Exemption Report cover the entire fiscal
year.

RFS Partners

[Name of Company]

I,Stephen Rogers,swear (or affirm) that, to my best knowledge and belief, this Exemption
Report is true and correct.

By• ,zf
President

February sif' 2015
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